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Robert Yaquinto, Jr. – SBT #22115750 
SHERMAN & YAQUINTO, L.L.P. 
509 North Montclair Avenue 
Dallas, Texas 75208-5450 
Phone:  (214) 942-5502 
Fax:      (214) 946-7601 
ATTORNEYS FOR AMERICAN HOUSING 
FOUNDATION, THE DEBTOR-IN-POSSESSION 

 

IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE NORTHERN DISTRICT OF TEXAS 

AMARILLO DIVISION 

AMERICAN HOUSING FOUNDATION § CASE NO. 09-20232-RLJ-11 
  § 
 DEBTOR § 

American Housing Foundation ("

MOTION FOR APPROVAL OF SALE OF LAKEWOOD TERRACE TOWNHOMES 

AHF" or the "Debtor"), the Debtor-In-Possession in the 

above-referenced case, files this Motion for Approval of Sale of Lakewood Terrace Townhomes, 

(“Lakewood”)  Baytown, Harris County, Texas (the "Motion") and respectfully states the 

following: 

1. The Court has jurisdiction over this matter pursuant to 11 U.S.C. §363; 28 U.S.C. 

§ 1334.  This proceeding is a core proceeding under 28 U.S.C. § 157(b)(2).  Venue is proper in 

this judicial district pursuant to 28 U.S.C. § 1409.  

Jurisdiction and Venue 

2. On April 21, 2009, certain petitioning creditors (Robert L. Templeton, Paul 

King,the Frances Maddox Estate, Heron Land Company, Don Storseth, Clay Storseth, The 

Storseth Family Trust, David Miller, Susan Solomon Miller, and Dennis Daugherty) 

(collectively, the "Petitioning Creditors") filed an involuntary petition (the "Involuntary 

Petition") for relief under Chapter 11 of Title 11 of the United States Code (the "Bankruptcy 
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Code") against AHF in the United States Bankruptcy Court for the Northern District of Texas, 

Amarillo Division (Case No. 09-20232, the "Involuntary Proceeding

3. On June 11, 2009, AHF filed a voluntary petition (the "

").   

Petition") for relief under 

Chapter 11 of the Bankruptcy Code initiating Case No. 09-20373 (the "Voluntary Proceeding").  

The Involuntary Proceeding and Voluntary Proceeding were consolidated by order of the Court 

on July 17, 2009, and the Debtor's bankruptcy proceeding is now pending in Case No. 09-20232. 

4. The Debtor is a nonprofit Texas entity that owns, operates and/or controls 

low-income, multi-family housing units and properties in various locations.  AHF's portfolio of 

properties includes 163 of 167 townhomes contained within 20 different buildings located at 

6900 Bayway Drive, Baytown, Harris County, Texas (“the Property”).  

Factual Background 

5. Exxon Mobil Corporation desires to purchase the Property for a purchase price of 

$7,553,000.  The purchase is subject to certain conditions which are described in the Purchase 

and Sale Agreement and Amendments thereto (“the Contract”) a copy of which is attached 

hereto and marked Exhibit A.  This contract has been amended twice. Copies of the amendments 

are included as Exhibit B and Exhibit C.  A third amendment, the terms of which are described 

below, is being negotiated.  Once a final version of the third amendment is completed, a 

supplemental filing to this motion will be made.  Generally the contract calls for the acquisition 

of the remaining townhomes by AHF, the sale of all of the townhomes to Exxon Mobil 

Corporation; the payoff of the existing liens on all of the townhomes; the demolition of the 

townhomes, removal of the debris, and the abatement of any hazardous materials.  Payment of 

the purchase price shall be made as provided in the contract with the final payment of any equity 

to AHF upon completion of the demolition, removal and abatement and final releases of any 

remaining outstanding debt instruments of any kind secured by the Property.  
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6. Each townhouse is financed individually.  Consequently the Property requires 

closing on 167 townhouses.  AHF has contracts to purchase the remaining townhouses and it is 

anticipated that the purchase prices for these townhomes will be advanced by Exxon Mobil 

Corporation.  

7. The parties contemplate a sequential series of events occurring over a period of 

time ending with Exxon taking title to the townhouses, streets, alleys, easements, rights of way 

and AHF receiving its equity out of the property.  Exxon will advance money to AHF for the 

purchase of the remaining townhouses not owned by AHF; AHF will acquire title to the streets, 

alleys, easements and rights of way; AHF will then execute a special warranty deed conveying 

title to the property to be held in escrow pending closing.  AHF, at its cost, will then conduct the 

Abatement, Demolition and Removal of the town houses, streets, alleys and the release, vacation, 

abandonment, discontinuance and/or closure of easements and utility rights of way.  Upon 

completion of the Abatement, Demolition, and Removal Activities are completed, Exxon has 

thirty (30) days to inspect the work and AHF has thirty (30) days to cure problems, if any. 

8. After completion of the above items, closing will occur.  The purchase price as 

stated above is $7,553,000.  At closing, at AHF’s expense, the UCC Lien Search shall be 

updated and AHF will satisfy all liens and obtain releases of the liens.  Advances such as the 

purchase price to acquire town houses; cost overruns, certain closing costs, pro-rations, earnest 

money deposits and any other adjustments shall be deducted from the purchase price  

9. It is estimated that consummation of this transaction will result in the pay off of 

the existing debt owed on the townhomes and a potential payment to AHF in the approximate 

amount of $1,100,000. Approval of this transaction will provide a substantial benefit to AHF, its 

estate, and creditors by:  (i) paying off secured debt claims of Bank of America f/k/a 
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Countrywide Mortgage; U.S. Bank and other secured claims; and (ii) realizing the value of 

AHF's interest in Lakewood.   

10. This sale is subject to the terms and conditions of the Contract.  It is contemplated 

at the final closing, Exxon Mobil Corporation will receive title free and clear of all liens and 

encumbrances.  Under the terms of the contract, liens and encumbrances directly secured by the 

property shall be paid as closing and any disputed claims or claims that the proceeds are subject 

to some other lien or encumbrance will attach to the proceeds .     

11. The terms of the Contract have been negotiated over a long period of time in good 

faith by all parties.  The Contract has been amended twice and is subject to additional revisions 

dealing with the timing of the payments, services to be performed as part of the sale and an 

ultimate closing at which time title will be conveyed to Exxon and proceeds paid to AHF.   

12. AHF requests that the Court approve the sale of the Property to Exxon Mobil 

Corporation authorize AHF to execute and perform its obligations under the Contract including, 

acquisition of the remaining townhomes, demolition, removal and remediation of the property, 

conveyance of title to Exxon, and receipt of proceeds from the sale.  

Relief Requested 

13. The Debtor seeks Court approval to enter into, and perform its obligations under, 

the Contract pursuant to 11 U.S.C. §§ 105 and 363.  Section 363(b)(1) of the Bankruptcy Code 

allows a debtor-in-possession to sell property of the estate after notice and a hearing.  The sale of 

the Property will provide a substantial benefit to AHF, its estate, and creditors by:  (i) satisfying 

the indebtedness secured by the Property; and (ii) realizing the equity of AHF's interest in the 

Property.   

Grounds for Relief 
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WHEREFORE PREMISED CONSIDERED, the Debtor respectfully requests that the 

Court enter an order granting this Motion, allowing the Debtor to enter into and perform its 

obligations under the Contract, and granting other just relief to which the Debtor may be entitled. 

DATED:  October 30, 2009

 

. 

Respectfully submitted, 
 
SHERMAN & YAQUINTO, L.L.P. 
509 North Montclair Avenue 
Dallas, Texas 75208-5450 
(214) 942-5502 (Telephone) 
(214) 946-7601 (Facsimile) 
 
 
 
By: /s/ Robert Yaquinto, Jr.  

 
 Robert Yaquinto, Jr.  

ATTORNEYS FOR AMERICAN HOUSING 
FOUNDATION, THE DEBTOR-IN-POSSESSION 

 

The undersigned counsel for the Debtor hereby certifies a copy of the foregoing Motion 
(excluding exhibits) was served upon all parties on the attached service list by United States First 
Class mail, postage-prepaid, and via e-mail (including exhibits) to the parties entitled to service 
pursuant to the Court's Electronic Notice System in this case, on October 30, 2009.  Any party 
wishing to obtain copies of the exhibits referenced herein may do so by making a request to the 
undersigned counsel for the Debtor. 

CERTIFICATE OF SERVICE 

 
  /s/ Robert Yaquinto, Jr.    
Robert Yaquinto, Jr. 
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Service List – AHF Main Case 

Robert Yaquinto, Jr. 
Sherman & Yaquinto, L.L.P. 
509 N. Montclair Avenue 
Dallas, TX  75208 
 

American Housing Foundation 
1800 S. Washington, Suite 311 
Amarillo, TX  79102 

U.S. Trustee 
1100 Commerce Street, Room 976 
Dallas, TX  75242-1496 

Michael S. Smiley 
Underwood, Wilson, Berry, Stein & 
Johnson 
P. O. Box 9158 
Amarillo, TX 79105-9158 
 
 

David R. Langston 
Mullin, Hoard & Brown 
P.O. Box 2585 
Lubbock, TX  79408-2585 

Michele Fortunato and 
Conrad D. Hester 
BROWN & FORTUNATO, P.C. 
905 S. Fillmore, Suite 400 
Amarillo, Texas 79101 

Michelle E. Shriro, Esq.  
Larry A. Levick, Esq.  
Singer & Levick, P.C.  
16200 Addison Road, Suite 140  
Addison, Texas 75001 
 

Joseph D. Martinec 
Martinec, Winn, Vickers & McElroy, 
P.C. 
600 Congress Avenue, Suite 500 
Austin, TX 78701 

D'Layne Peeples 
c/o Perdue, Brandon, Fielder, Collins 
and Mott, LLP 
P.O. Box 9132 
Amarillo, Texas 79105 

Frederick M. Wolfram 
The Wolfram Law Firm, P.C. 
500 S. Taylor, Suite 1060 
Amarillo National Bank Plaza II 
Lobby Box 219 
Amarillo, TX 79101-2445 
 

Clinton R. Snow 
GARDERE WYNNE SEWELL, LLP 
1601 Elm Street, Suite 3000 
Dallas, Texas 75201-4761 
 

Larry Chek 
Cameron Kinvig 
Hunton & Williams, LLP 
1445 Ross Avenue, Suite 3700 
Dallas, Texas 75202- 2799 

Leslie M. Luttrell 
email: luttrell@morgan-luttrell.com 
Morgan & Luttrell, L.L.P. 
711 Navarro, Suite 210 
San Antonio, Texas 78205 

Don D. Sunderland 
Mullin Hoard & Brown, LLP 
P.O. Box 31656 
Amarillo, TX 79120-1656 
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EXHIBIT B 

 

 

 

 

 

 

 

 

 









 

 

 

 

 

 

 

 

 

EXHIBIT C 
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THIRD AMENDMENT TO SALE AND PURCHASE AGREEMENT 
 
 
 This THIRD AMENDMENT TO S ALE AND PURCHASE AGREEMENT (“Third 
Amendment”) is effective as of September 8, 2009, by and between AMERICAN 
HOUSING FOUNDATION, a Texas nonprofit corporation (“Seller”); and EXXON MOBIL 
CORPORATION, a New Jersey corporation (“Purchaser”). 
 

R E C I T A L S: 
 
 WHEREAS, Seller and Purchaser entered into a Sale and Purchase Agreement 
effective March 12, 2009, as amended by that First Amendment to Sale and Purchase 
Agreement effective April 22, 2009, and further amended by that Second Amendment to 
Sale and Purchase Agreement effective June 10, 2009 (collectively, the “Agreement”), 
for the sale and purchase of certain Property located in Baytown, Texas, as more 
particularly described therein;  
 
 WHEREAS, Seller has not completed Seller’s Pre-Interim Closing Obligation. 
 
 WHEREAS, Purchaser sent Seller its Objections dated August 7, 2009 and 
Seller sent Purchaser Seller’s Cure Notices dated August 20, 2009 and September 3, 
2009.  
 
 WHEREAS, Seller and Purchaser mutually desire to further amend the 
Agreement to extend Seller’s 180 Day Period and to set the date of Purchaser’s notice 
to Seller responding to Seller's Cure Notices as set forth in Section 10.C. 
 
 NOW, THEREFORE, that for and in consideration of the mutual promises and 
covenants herein contained, the parties do hereby agree as follows: 
 
 1. In the first and second lines of Section 4 of the Agreement, the phrase 
“one hundred eighty (180) days from the Effective Date (hereinafter defined) (“Seller’s 
180 Day Period”)” is deleted and replaced with the phrase “two hundred forty (240) days 
from the Effective Date (hereinafter defined) (“Seller’s 240 Day Period”).”  In the twelfth 
line of Section 4 on Page 3 of the Agreement, the phrase “180 Day Period” is deleted 
and replaced with the phrase “240 Day Period.” 
 
 2. Seller and Purchaser agree that Purchaser’s notice pursuant to Section 
10.C of the Agreement to respond to Seller's Cure Notice is due by September 14, 
2009. 
 
 3. All capitalized terms used herein but not defined herein shall have the 
same meaning as defined in the Agreement. 
 

4. Except as specifically modified pursuant to this Third Amendment, all 
terms and provisions of the Agreement shall continue in full force and effect. 
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Third Amendment to Sale and Purchase Agreement 

 
5.  The recitals of this Third Amendment are incorporated herein for all purposes. 

 
6. This Third Amendment may be executed in any number of counterparts, 

each of which shall be an original and all of which together shall constitute but one and 
the same original document.  The delivery of counterpart signatures by facsimile or 
email transmission shall have the same force and effect as delivery of a signed hard 
copy. 

 
 

     SELLER: 
 
     AMERICAN HOUSING FOUNDATION 
     a Texas non-profit corporation 
 
 
     By:        
      Alvin Johnson 
      Vice President 
     Date: September ___, 2009 
 
 
     PURCHASER: 
 

 EXXON MOBIL CORPORATION  
 a New Jersey corporation 
 
 
 By:        
  Zeb Nash 
  Agent and Attorney-in-Fact 
 Date: September ___, 2009 
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